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Registration of a Charge

Company name: ABBEY ROAD ESTATES LIMITED
Company number: 02870812

XOBAURSE

Received for Electronic Filing: 15/07/2016

Details of Charge

Date of creation:  05/07/2016
Charge code: 0287 0812 0084
Persons entitled: HSBC BANK PLC

Brief description: THE LEASEHOLD LAND AND BUILDINGS KNOWN AS FLAT 32
HARROW LODGE, ST JOHNS WOOD ROAD, LONDON, AND GARAGES/
STOREROOM 1A AND 1B AND CAR PARKING SPACES 4 AND 5
NW8 8HR AND REGISTERED AT THE LAND REGISTRY WITH TITLE
NUMBER NGL915830. FOR DETAILS OF THE LAND, SHIP, AIRCRAFT
AND INTELLECTUAL PROPERTY CHARGED, PLEASE REFER TO THE
INSTRUMENT.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 02870812 Page 1




Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: RYAN EVANS

Electronically filed document for Company Number: 02870812 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2870812

Charge code: 0287 0812 0084

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th July 2016 and created by ABBEY ROAD ESTATES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 15th July 2016 .

Given at Companies House, Cardiff on 18th July 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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paTED & TULM

{1} ABBEY ROAD ESTATES LIMITED

{2 H5BC BANK PLOC

LEGAL CHARGE
velating (o

Fiaf 32 #arrow Ladpe, 5¢ Johns Wood Roai,
London, nod garagesstorersom 1A and 1B

and car parking spaces 4 and 5 NWEBHR

HSBC Bank plc
78 Pall Mall, Londen SW1IY S5EZ




THIS BEED is made on 5 :}kﬁw«'&\.f"j e

BETWEEN

{1 ABBEY ROAD ESTATES LIMITED, 2 company incorporated and registered under the laws of
Evegland and Wales with registered numnber 02870812 whose registered office 15 o1 Palladiom House, 1-4

Arpyit Street, London WIF TLE {the Borrowery, and

{2} HEBC BANK PL or any Affillate of HSBO Bank ple (the Lender).

T I% AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Diefinttions

in this Deead:

Alfiliate means o Subsidiary-of a comapany, & Holding Company of that company or any other
Subsidiary of that Holding Compamy:

Facitity sgreement means the LIBOR wom loan facility azrecment dated “ ﬁm}‘ﬂ'ﬁ Hith
between the Borrower, the persons listed therein as Guarantors, and the Lender (as may be varied,
restated, supplemented andior amended from time to tmel:

Hedging Aoreement mesns any master agreement, confirmation, schedule or other agreoment entered
it or to be entered lito by the Bowower for the purpose of hedging intersst rate Labilities andfor any

exchange rate or other risks in relation to all or part of the Secured Liabilities and shall include all

trades conducted thereunder
Folding Company has the meaning given in section 1139 of the Compardes Act 20085;
Enterest Rate means the rate of imterest pavable onany Facility secured by the Security]

fease means any lease, underlease, tenancy, ficence or other right of occuparion Yo which the Property
is froum Hime o time subject together with any related guarantee or other security for the performance of

the lessee's obligations:
Property means all the real propernty specified in the schedule (The Properivy;

Receiver means a receiver and/or manager of any or all of the Borower's assels appointed by the

Lender under the Security;

Sevured Liabilities means all monies from time fo ime due or owing and all sther actual or contingent
fiabilities from time W time incurred by the Obligors 10 the Lender (inchuding any under the Pacility

Agreement and any Hedging Agreement);
Security means the Security literests oreated or intended to be created by or purspant to this Deed;

Security Asseis meany all the Borrower's assets from time 1o thne the subject of Security;
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Security Interest means a mortgage, charge, assignment, pledge, len, standard sscurity, assignation or
other seeurily inforest seouring any obligation of any person or any other sgreement or woangement

having a shnilar effect; and

Subsidisry hes the meaning given i seetion 1159 ofthe Companies Act 2008,

1.2 Construction
{s) Elnless a contrary indicztion appears, any reference in this Deed to:
1y assets includes present and future properties, revenues and rights of every description;
{h} the Lender shall be construed to include its successors in title, permitted assigns and
pernnted transferees;
{1} a disposal includes a lease, licence, teansfer, sale or other disposat of any kind;

{iv) includes or including shall be read and consirued as inchuding the phrase without

limitation;

{v) this Deed or any other agreement or insirument 1s o reference to this Deed, or other
agreement or instroment as amended, supplemented, extended. restated, novated
andior replaced u sy manngr Trom fime -t Hime (however fundamentally and even i
any of the same increases the Borower's cobligations or provides for frther
advances);

{+i} a provision of law is a reference to that provision ss amended or re-snacted;

{vliy  the singular inchedes the plural and vice vers

(vitl}  any real property includes:

(A} all or any part of i;
ES) all butldings, fixtures {including trade fixtures), fittings and fixed plant or

machinery atany tine on that properiv;

{ all casemnents, servitudes, rights and agreements i respect of that property;
{5 all renty from and proceeds of sale of that property; and
{E} the benefit of all covenants given in respect of that property.

{b} When any provision of this Deed refiers o an approval or consent by the Lender that provision

shalt e construed o as 1o veguire thet consent or approval t be given in writing,

{c) References to clavses and paragraphs are 1o be construed, unless otherwise stated, as

references o clauses and paragraphs of this Deed,

{d; Clause headings are for ease of reference only and shall not affect the consbruction of this
Deed,
tey Defined ferms used in the Facllity Agreement shall carry the same maaning in this Deed unless

otherwise defined hereln or the contest otherwise reguires,
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1.3

i.4

2.1

2.2

1.3

3.1

i if the Lender ressonehly considers that an amount paid by the Borrower s capable of heing
avoided ov otherwise ser aside on the bankwpicy, lguidation or administration of the
Boprwwer, then that amount shall ot Be considersd (o have bees imevocably paid for the

purposes of this Desd,
Third party rights

Only 3 Revelvey kas any righis under the Contraces (Rights of Third Parties) Act 199% to enfree of

enjoy the boneftt of any term of this Deed.
Law of Froperty (Miseellnncous Frovisions) Act 1989

The terms of all other documents entered indo between the Borrower and the Lender ang incorporated in

this Deed 1o the sxtent required 1o ensure that any disposition of the Property comained inthis Deed s 6

valid disposition in accordance with section 2{ U of the Law of Property (Miscellaneous Frovisions) Act

1989,
Delivery

The partes imtend this Deed 1o be delivered on the firss date specified oo page 1 of this Deed and that

this document shall take effect as 2 deed notwithstanding the fact that the Lender may only execute this

&
o

docament wider hand,
COVENANT TO PAY
Covennat to puy

The Borrower shall pay or discharge ench of the Secured Lishilities when the same fall due for

payvment.
Further advances

This Preedd is nuude 1o secure any further advances or other facilities hut i does not create any olligation

o the Lender o make any further advances or make other facilities availabile.
Drofanlt nterest

{a} Any amount which is not peid under this Deed when due shall bear interest {both hefore and
after fudgment and pavable on demand) from the due date untif the date on which such amount
is unconditionally and irrevocably paid and discharged in full o o daily basis at the rate that is

two per cent above the Interest Rate from time 1o time,

k) Dyefault interest will acerue from day to day on & year of 365 days and will be compounded at

such imtervals as the Lender congiders are appropriate.
NATURE OF SECURITY
Matwre of security

All Security and dispositions created or made by or pursuant 1o this Deed are created or made in favour

of the Lender with full #itle guarantes in accordance with the Law of Property (Miscellaseous

Provisfons) Act 1994 g5 security for the discharge of the Secured Liabilities,
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L Qualifving floating charge

{a} Paragraph 14 of schedule B1 fo the Insolvency Act 1986 applies to any floating charge created

by or pursuant tothis Deed.

{h Each floating charge created by this Dred iz 8 qualifying Poating charge for the purposes of

the Insolvenmy Act 1986,
4. GRANT OF SECURITY
#.1 Charpes
The Boreower charges and agrees 1o charge in favour of the Lender

{a} by way of first legal mortgage all the Borrower's present and {uture sght, tite snd intorest in or

o the Property;

k) by v of first Tixed charge:
{0} 21l Heences fo enter upon or use land and the benefii of all other agreements relating

to fanud:
{11} the procesds of gale of the Property: and
(i the Benefit of any rentad deposit glven or charged w the Bovrower by any occupier of
the Property;
fc) by way of st fixed charge (nsofar g5 not morigaged by clause 4.1{a) or charged by clause
4. 1h1y
{i} all preserd and future rents and other sums due wo the Borrower under any Lesse;
{ify all plant and machinery and the benefit of all contracts, Heences and warraniies
relating t the same; and
{d} {if the Borrower i3 2 company} by way of floating charge all moveable plant, machinery,
implemnents, utensils, furnitore and equiprent now or from tme o tme placed oo or weed ooy
upon the Property and the henefit of all licences, contracis and warranties in connection with
the same,
4% Secarity assignments
{a) The Borrower-assigns and agrees 0 assign shsolutely (sublect o a proviso for reassigrroent on
redernption alt of its present and future right. title and interest in and o)
{iy {to the extent nol morgaged or charged by clavse 4.1 (Tharges)h all present and
future rents and other sums dus to the Borrower under any Leage;
{ii} all inswrance polivies relating to e Property; olaims onder those insurance policies

and all proceeds of those claims under the inswance policies;

{1} all present and future hook debis and other debts, rovalties, fees, VAT and monetary

claims and all other amounts at any time recoverable or receivable by the Borrower or

Lol MBS e L TRNED]




4.5

4.4

4.5

(b}

due or owing to i in respect of the Property {whether actual or contingent and

whether arising under contract or in any ofher manner whatsoovery

{iv} the benefit of all rights, guaraniees, Security Interests and remedies relating to any of
the foregoing; and

{v) all proceeds of any of the foregoing not otherwise assigned under this clause 4.2,

To the extent that any right referred 1o i clavss 4.308) s not assignable, the assionment which
that clause purports o effect shall operate as an asstgnment of all the Borrower's presest and

firture rights and claims W any proceeds of sech righs.

Motice of Security

(a}

by

The Barrower must give notice of the grantof the Security te

{i} each tenont under a Lease;
{ii) zach insurer wnder any insurance policy in which it has an interest,

gnd it shall vse s reasonable endeavours to procurs that the recipient of each notice

acknowledges i in writing.
A notice pursuant to clause 4. 3{a) miust be giveq

{i} immediately in respect of each Lease and insueance policy in existence st the date of

shiis Deed: and

fii} promptly afler the entry into a new Lease or insurance policy after the date of this
Dged.

Preservation of assels

The Lender iz sot oblized 1o sake any stens necessary to preserve any of the Bormmower's assels, 1o
B 8 v ¥ P 3

eniforee any term of any contract or to make any enquiries a5 to the nature or sufficiency of any payment

received by it purauant o this Deed,

Conversion of Boating charge

{a}

{b)

The Lender may, by written notice to the Borrower, convert the floating charge created under
this Dieed info a fixed charge as regards all or any of the Borrower's assets specified in the
noice.

The flosting charge ereated onder this Deed shall not convert info a fixed charge solely by
reason of o moratoriem belng. obtained in respect of the Borrower under the Insolvency Act
2006 {or anything done with & view o obtaining such 2 moratoriom).

The floating charge created under this Deed shall (in addition to the circumstances in which

the same will occur under general taw ) automatically convert into a fixed charpe:

i) in refation w0 any asset which is subject w a Ooating charge if
(A the Borrower creates or attempts or purports fo create any Secorlly on or

over the relevant asset without the prior consent of the Lender; or

LegsiDEes B 6 IR N EDT
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5 any third pany levies or attempis to levy any distress, execution, atachment

or olther logal process against any such asset; and

ity over all the Bowrowers assels which are subject to o floating charge IF an
aoministrator under the Inisolvency Act 1986 is appointed in respeet of the Borrower

of the Lender recelves notlee of infenticn w appoint such an adminiszator,
() The giving of a notice by the Lender pursuant to claose 4.5(a) in relation to amy class of the
Borrowet's assets shall oot be construed as a waiver or abindonment of the vights of the
Lender to sorve similar notices in respect of sy other class of assets or of any other rght of

thig Lender,

i

REFRESENTATIONS

Ceeneral

bl
e

The Borrower makes the ropresentations and warrantics sel out in this clause § {Reprovemiotions) o the

Lender on the Jdate of this Deed and on sach day the Secured Liabiities are outstanding,
52 Status

If the Borrower is a company it is a Hrited Hability corporation duly incorporated and validiv existing
under the law of its Jurisdiction of moorporation. The Borrower has the power to own 115 assets and

carey on its business as it is being condusted.

5.3 Binding obligations
{8} ‘The Horrower's obligations in this Deed gre legal, valid, binding and enforceable obligations.
{ir} The Security Tnterests which this Deed purports o create are valid and effective and are not

lishle to be aveided or otherwise ser acide on the Borrower's bankruptey, Hguidation, death or

administration.

5.4 Mon-conflict with other obligations
The entey inte and performance by the Borrower of #ts obligations under this Deed and the granting of
the Security do not and will notconflict with;
{a} any law o regulation applicable to 1;
(b} {if the Borrower is not an individual) its constitutional documents: or
{c} any agreement or nstrument binding upon the Borower or any of 85 assets or constitute
defanlt or termination event {however describedy under any such agresment or instrumernt,
5.5 Power and suthority

{n} The Borrower has the power 10 enter into. perform and deliver, and have taken all netessary
action 1o authorise ity ealry nto, performance and delivery of, this Deed and the grant of the

Sevurity.

i} Mo Tt on the Borrower's powers will be exceeded as & result of the grant of the Seourity.

Foepal2eeHB 166 v RRER]
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A.

Validity and admissibility in evidence

All suthorisations, cousents, approvals, resohriions, licences, exemptions, filings, notarisations and
registrations required or desirable t0 enable the Borrower lawfully 1o enter into, and commly with s
obligations under this Deed and to prant the Securily have been obtzined or effected and are in full

foree amd effect.
Bolveney

Az at the date of this Deed the Borrower Is sble 1o meet its debls a5 they fall due and b not deemed

unehle b pay its debts within the meaning of section 123 of the Tnsolvency Act 1986
Environmental Laws

{a} fn relation o the Property the Borpower is complying with any applicable law or regulation

which relafes o

{i} the pollution or protection of the environment;
{ii} the conditions of the workplace; or
{ili} the generation, handling, storage, wse, release or spillage of any substance which,

alone of in combingtion with any other, is capable of caising harm to the
environment, inclding, any waste,
(b} The Borower 5 not awarg of any olaim which has been commeneed or 15 threstened against it
in respect of any breach or alleged breach of any such taws or regulations, so far as they relate
o the Property,
{c} S0 Tar as the Borrower is aware no dangerous substance has been used, disposed of, generated.

stored, dumped, released, deposited, buried or emined at, on, from or under the Property.

Berurity
{a) Mo Security Interest exists over the Securlty Assets other than as permitted by this Dieed.
b} The Security has or will have first mnking priority and it {3 not subject fo any prior rapking or

part passu vanking Security Interest,
fe) The Borrower has a good snd marketable title w and is (he sole legal and beneficial owper of
the Security Assets,
Centre of main foterest and establishments
For the purposes of The Council of the Epropean Union Regulation Ne. 13462000 on Insolvency
Proceedings (the Regulationy, the Bortower's "centre of main interesi™ {as that term is vsed in Article
(1) of the Begulation) is situated in England and Wales and it has no "ewabfishmery (a5 that term is

used in Article 20k} of the Regulationt in any other jurisdiction.
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6.1

6.2

6.3

6.4

7.1

Lepsl(2En R EA L TERNEG )

GEMERAL UNDERTAKENGS
Megative pledge

The Borrower shall not create or pennit to sabsist any Security Iterest over the Securily Assets withot

the consent of the Lender,

THa ilisposals

Uniless the Lender consents, the Borrower shall not wiake swy disposal of any Security Assels sven if
the disposal is involontary.

Covenants and payments

The Borrawer must:

fay observe and perform all covenants and other obligations and matters (whether or not contained

i any agrecment or other document) from time fo Hime affecting any of the Security Assets or

thelr use or enjoviment and o the Lender’s ressonable request preduce evidence to satisfy the

Lender thit the Borrower is complyving with this obligation;

(b} gromptly inform the Lender i it becomes aware of any sleps taken or proceedings commenced
by any person with a view 1o obtaining forfeliure of or determining any Headlease or Lease,

uiderlease, tenancy or Heence comprised in the Security Assets;

{el noet penmit any breach of any bye-laws, other taws.and regulations affecting any of the Security

Avssets: and

{d} pay oF procure the payvment of all rents, mtes, toxes, charges, assessments, impositions and
other outgoings of any kind which are frore time to time payeble (whether by the owmer or the

oceupier} in respect of any of the Security Assets,
Egforcement of rights
The Borrower must:

{a} use s best endeavours to ensure prompt observance and performance of the terms of gach

Headicase under which it holds the Property by the lessor and

b} use s best endeavowrs to enforee sny rights end instiute, continue or defend any provesdings

relaiing to any of the Security Assets which the Lender may require from time & tme,

in each case at the Borrower's cost,

IMSURANCE UNDERTAKINGS

Maintenanee of insuranes

fa} The Borrower must ensure that at all times it benefits from insurance against thisd party and
public liability visks and the Property is insured againsi:
() foss or damage by fire, storm, tempest, flood, earthquake, lightning, explosion,

impact, aireraft (other than hostile aircrall) and other aerial devices and anicles




dropped from them, riot, terrorism, givil commotion and malicious damage, bursting

or overflowing of water tanks, apparatos or pipes, subsidence; and

(it} such otler risks and comtingencies as are inswred in accovdange with sound
commercial practice or which the Lender may direct froam thme o time,

to the full reinstaterent value thereof with adeguate provision also being made for:
{4) the cost of clearing the site and architecty’, engineery’, surveyors' and other

professional fees invidental thereto {logether with provision for futute

wflationy; and

B the Toss of remis or prospective rents for a period of not Jess than thiree
or such other period asthe Lender may direct and having regard 10 any

potential increases in rent a5 o resull of reviews,

(b The Borrower must ensure at all times that all inserance policles:
{i contain & mortgagee clavse whereby such insurance policy will not be vitiated or

avpided a2 against a morigages or security holder in the svent.of or 33 g rexult of any

misrepresentation, act or neglect or failure 10 make disclosure on the part of the

insured party:
{1i} contiaim a “lesant s clause™ in the following or similar terims:

"the insurance herchy effected shall not be prejudiced by any act or omission
unknown to or bevond the control of the insured on the part of any fenant occupying
or using the premises, provided that the insured immediately on becoming aware
thereot shall give notice to the insurers and pay an additional premium if required™;

(it contain terms providing that # will not be invalidated so far as the Lender is
concetnied for falwe to pay any premtum due without the insurer first giving o the
Lender not less than 28 days’ written notice;

fivy coptain ferms providing that the Lender shall bave o duty of disclosure to the

insurance company or underwriters and have no Hability to pay any wapaid premiuny;

(¥} are in an amount and form acceptable o the Lender; and
{wi) are with i insurance company or underwriters acceptable to the Lender,
{c) i the Lender requests the Borfower must promptly provide:
{i a vopy or sufficient exiract of cach insurance policy:
{ii} gach premimm recelpt or other evidenge of payvient of premiums; and
{if] arry other information-in connection with the insurance policies.
{d} If the Lender considers that the amount osured, or the risks soversd, by any inswrance policy

are Inadeguate, the Borrower must increase the amourt insured by i andior require the
category of risks covered by it o be amended to such extent and in such manner as the Lender
meay cofsider appropriate.
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fe} Thie Borrower must:

(i ensure all premivms and other monies payable under each nsurance policy are paid
pinctuatiy;
{in ensure it all things necessary 1o keep all the insurance policies in force are done

prompily: and

(i} notify the Lender of premiums paid, renewsls made, material variations and

cancellations of insurance polivies made or, o the keowledge of the insured,

threntened or pending.

£ The Borrower must notallow anvihing o be done which may make any ingurancs polisy void

{3 The Borrower must at all times ensure that each insurance policy names the Lender as a co-
insured and first ioss pavee tn respect of any monies paid out in excess of £10,000,

(k) If the Borrower does not comply the Lender may {withaut any obligation o do so} effect ot
renew any such {isurance policy efther in ifs own name, or together with the Borrowey in such
sum and on such terms as which the Lender may reasonably think expedient and all monies
expended by the Lender will be deemed 1o be properly paid by the relevant person and shall be
reimbursed by the Borrower on demarnd,

7.2 Application of lnsurance monies

The Borrower must apply sums reeelved ender any insurance policy as follows:

fa} ifthe Borrower iz requived by o Lease to apply the sums in a particalar way then # must do so;
(b otherwise the Bortower must pay all sums received into the Disposals Account or Genval

Account {as the Lender reguires) and, af the option of the Lender, elther:

{i apply the sums iowards making good the loss or damage to which they relate; or
(§1}] apply the sums towards the discharge of the Secured Lisbilities,

8. PROPERTY UNDERTAKINGS

8.1 Property mansgement

The Borrower must diligently manage or procure the management of the Property in sccordance with
the principles of zond estate management and promptly notify the Lender of any material default by any

lewsee or other occupier of the Property.
8.2 Leases

in addition 1o the restrivtions in clause 6.2 {No disposals), the Borrowsr must nof;

1§32 grant any Lease;
fhy gocept any surrender of a Lease;
{c) terminate {whether by forfelture or otherwise) any Leage;
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8.3

8.

3

6
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) vary any terms of 8 Lease; or

fe waive any rights it has under any Lesse,
without the Lender's prior consent and may not ender indo any agreement to do so.

Woarks

The Borrower must ensure that no person:

{a} demolishes any butldings or erections on the Property;
£h) makes any structural alicration b the Property; or
{c} removes any fxtures from the Property;

without the prior consent of the Lender,
Repair
The Borrower must:

(2 ensure all buildings and erections from time fo time upon the Property and all fittings, plag

and machinery on the Property are in good and substantiel repair;

{b} when necessary replace, or procure the replacement of, the same with items of similar quality
and value.

Pay outgoings

The Borrowser must ensure all rates, roms, outgoings and other sums pavable out of or in respect of the

Property are promptly paid.

Development of Property

Without the prior consent of the Lender, the Borrower shall not:

fay carry out or permit  be canded out any development on the Property for which planning

permission is reguirad

(b} muke (o7 permil others fo ske) any application for planning permission relating to the
Property;
{e} implement any planning permission relting to the Property,

Registration af the Land Registiy

{a} The Borrower must do all things to facilitate the registration of this Deed against any relevant
title registered at the Land Registry,

rar for

(b} The Borrower comsents to an application being made by the Lender 1o the Land Regi
the following restriction to be registered against its title to the Property in the following terms:
"Wo dispesition of the reginered extate by the proprietor of the regisiered osiale ix to be
registerad without o weitten consent signed by the progrictor fow the time being of the clhurge

dated {DATE Y] in forvowr of HEBC Bank-Ply veferred to in the charges register™,
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(e} The Borrower must not permit any other person to be registered gl the Land Registry as

proprietor of the Property; and

{dy The Dorrower must 1ot cveate or permit o arfse any interest which falls within any of the
paragraphs of schedule 3 of the Land Registration Act 2002 or any inferest preserved by the
transitional provisions of schedule 12 of the Land Registration Act 2002 to the extent and for
20 lomg as any interest is so prescrved in or over the Property.

Title documents

The Borrower must deposit with the Lender immediately ali fitle documents, planning and statuiory

consents from thme to tme reliting to'te Security Assets,
Motices received
The Borrower shall:

{2} provide 0 the Lender & copy of any notice or order {or any proposal for 4 notive or order)

ghven, issued or made by any Tocal or other authority relating 1o any of the Security Assels;

by take all necessary sieps to comply with that notice, order or proposal; and

{23 make or join in making any representations which the Lender requests in respect of that notice,
order ot proposal,

Compensation

Any compensation received as a result of & notice, order or proposal must be held on trust for the
Lender, and prompily paid 1o the Lender whe shall apply the sums needed in dischargs of the Secured
Liahilities as it thinks fit.

Megotintions with Joeal oy other authority

The Borrower shall not vonduct any negotiations or make any agreement with any local or other

authority concerning the acquisition of the Property without the consent of the Lender.

Entry

{a} The Lender {and anvone authorised by the Lemder) may enter the Property 5 verify that the
Boreower has performed all of s obligations under this Deed and 1o carry oul any works.

(bl Subject to clause 817244} the right o siter shall be sxercised within normal working hours
upon reasonable notice and mway be made with or without workmen, plant and materials,

ic} Exercise of the right of eniey shall not sause the Lender or any person authorised by it to be
liable s & mortzagees in nossession.

{d) The right to entry may be made it sy time without notice in the case of emergency.

The Borrower shall at its own expense ensure sy documents are executed and any acts and things are

done which the Lender may ressonably require from time to time for:

{a} giving effect to, perfecting orprotecting the Security:
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(b factlitaring the realisation of any Seourity Asset;

{g) Facititating the exercise of il powers, suthorities and diseretions vested in the Lender or in any

Hecetver, or
{d} perfecting any Security over iy assets acquired by the Borower afler the date of this Deed.
1 ERFORCEMENT
6.1 Hemedying defauits

The Lender or a Receiver may (but 8 nol oblized 1) take any action to remedy & failore by the

Borrower ko observe and perform the provisions ol this Deed at the Borrower's cost

18,2 Tiging of enforcement

ia} The Secured Liabilifles wre deemed 0 have become due on the date of this Desd.
{h} The Security shall become enforceable on the earlier of
{1 the date the Lender demands repayment of any of the Secured Liahilities;
fii} the date an Obliger breackss a provision of this Deed or any decument evidencing the

facilities 1o which the Secured Liabilitfes relate;

{iit} the Borrower's requeast.
{c) Neither seotion 93{1) nor section 103 of the Taw of Property Act 1925 shall apply o this Deed.

103 Powers of ihe Lender
(@) At any time afier the Security becomes enforceable or if requested by the Borrower, the Lender
may without forther notice (unless required by lawy
{1y appoint any person {or persons) o be a receiver, recefver and manager or
sdministrative receiver of all or any part of the Seourity Assets andéor of the income

of'the Security Assets: andior

{ii3 appoint or apply for the appointment of any person as the Borrower's administrator (if
the Borrower is g companyy; and/or

{1} exercise all or any of the powers conferred on morigagees by the Law of Propesty Act
1925 (as amended or extended by this Deed) and/or all or sy of the powers which are
conferred by this Deed ona Recoiver, in each case without first eppointing a Receiver
oy notwithstanding the appointment of any Receiver,

() The Lender is not entitled to appoint a Receiver in respect of any Securdty Assets which are
subject to Security which (a8 created) was 2 flosting charge solely by reason of a moratoriom
heing obizined under the Insolvency Act 2600 or anvthing done with & view 1o obtaining such
2 moTEerimg,

4 Mo liability

Neither the Lender nor any Receiver shall be liable as a mortgagee dn possession or otherwise to

soooun in relation o the Secarity Assets for any loss on reslisation or for any other defuult or omission,

LaopsIEE60EE1 68 VIR XEDN
i3




il

jt.2

IL3

1.4

11.5

F1.

12.1

iz

Mo exercise of the right in clause 101 (Remedving defrndss) shall rendor the Lender or a Recehver a
morigages i possession.

RECEIVER

Remeval and replacement

The Lender may from tme to Hime remove any Recelver appointed by 1t {subjedt, in the case of an
administrative receivership, fo section 45 of the Insolvency Act 1986) and, wherever # may deem
appropriate, may appoint 4 new Recelver in the place of any Recebver whose appointment has
terminated.

Multiple Revelvery

Ifat any time there is more than one Receiver of all or sy port of the Security Assets andior the incomse
of the Security Assets, each Receiver shall have power to sot individually {unless otherwise stated in the
appointment document),

Remuneration

Any Beceiver shall be entitled to remuneratfon for his services at o e to he fixed by agreement
between him and the Lender {or, falling such agreement, 1o be fixed by the Lender).

Pavment by Reeeiver

Only monies actually paid by a Receiver 1o the Lender in relation to the Secured Liabilities shall be
capable of being applied by the Lender in discharge of the Secured Linbilities.

Borrower’s sgent

Any Receiver shall be the Borrower's agent and the Borrower shall (subject 1o the Companies Act 2006

and the sokeeney Act 19860 be solely responsgible for his acts and defaulls and for the payment of his

remungretion. The Lender shall not tneur any linhility {elther w the Borrower or to any other person)

by reason of the appointment of a Receiver or fir any other reason.

POWERS OF RECEIVER
Leneral powers
Anyv Receiver shall have:

{u} all the powers which are conferred by the Law of Property Act 1925 on mortgagess in
H b

possession and receivers appointed under that Act;

{b) {whether or not he i3 an admimistrative receiver) all the powers which are listed in schedude |

of the Insolvency Act 19867 arid
{c) all powers which are conferred by any other taw conferring power on receivers,
Addditional powers

In addition to the powers veforred 0 o elause 121 {Genernd powers), n Receiver shall have the

following powers:
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{a}

{b)

{g}

{0

th)

(i

()

(k)

1o take possession of, collect and get in oll or any part of the Security Assets and/or income in

respect of which he was appointed;
to manage the Securfty Assets o3 he thinks fin

to pedeent any Securily Tnterest and fo borow or raise any money and secure the payment of
any woney in priority t the Secored Lisbilities for the purpose of the exercise of his powers

and/or defraying any costs or liabilities incurred by him in such exercise;
to enter into, terminate or vary any Hedging Agresmient;

to sell or concur in selfing, feasing or otherwise disposing of all or any part of the Security

Asgets in respect of which he was appoinied without the seed to observe the restrictions

imposed by section 103 of the Law of Property Act 1935, and, without Himitation:

(i) fixtures may be severed and sold separately from the Property containing them,
without the Bomower's colisent:

{13y the consideration for any such transaction may consist of cash, debantures or othor

obligations, shares, stock or other valuable consideration {znd the amount of such
iined by a third

consideration may be dependent upon profit or urnover or be deer
party); and

{iii)  any such consideration may be pavable in & lump sum or by instalments spread over
such period as he thinks iy

tor alter, improve, develop, complets, construce, modify, refurbish or repair any building or Tand

and to abandon, complete ov untdertake or concor in the completion or undertaling {with or

rested before

without modification) of any project in which the Barrower waz concerned or i
his appotatment {being a project for the alferation, improvement, development, completion,

construction, modification, refurbishment or repair of any building or land);

to carry out any sale, lease or other disposal of 2l ov any part of the Secwrity Assets by
conveying, transferring, assigning or leasing the same in the Borrower's name and, for that
purpase, to enter into covenants and other contraciual obligations in the Borrower's name and
50 a5 o hind i

i take any such proceedings in the Borrower's name as he shall think it ln respect of the
Seeurity Assets andior income in respect of which he was appointed (including proceedings for
recnvery of vent or other monies i acrcars 8t the date of his appointmenty;

toenter into or make any such agresment, armangement or compromise as he shall think iy

o insure. and o renew any isurances in respect of, the Security Assets as he shall think fit (or
as the Lender shall direci);

o appoint and employ such managers, officers and workmen and engage such profussional
advisers as he shall thick ft {including, without prejudice o the generality of the foregoing

power, 10 employ any firm, partiey, company or other entity with which he is associated
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{1y to form one or more subsidiaries of the Borrower and to transfer 1o any such subsidiary all o
sty part of the Security Assets
o} to nperate any rent review clause v any Lesse or Jease under which the Property is held in

respect of which he was agpointed and 1o apoly for any new or extended Tease; and

{m} b

(i glve valid receipts for all monies and ro do all such other things 25 may seem 1o bim
to be incidental or conducive to any other power vested i him or necessary of
desirable for the realisation of any Security Asset;

{i} exercise in relation o sach Security Asset all such powers and rights a3 he would be
capable of exercis 1w were the absolute beneficial owner of the Seonrity Assels;
and

(iii} uze the Borrower's name {or any of the above purposes.

12.3 Limitation
fa) The Lender may in the instrument by which a Recelver is appointed limit the powers of the

Beeglver,

b} The Receiver shall be under no duty to the Borrowsr o exercise any power he may have and

shall ot incur any lability {o the Borrower either by viviue of the exercise of such powers ot

by virtue of & fdlore w0 exeroise such powers,
13 APPROPRIATION OF RECEIPTS
133 Application

{a) Subjeet to clunse 13.2 (Swypesve avcount), any monies recaived by the Lender in respect of the
Security (subject o the pavment of any claims having priovity o the Security, but m
substitution for scotion 109(8) of the Law of Property Act 1925} shall be applicd in the
following order of pricritv:
5y in discharging the rermuneration of any Receiver and all costs, charges and expenses

of and iseidersal to bis or Jier appointment, together with intereer on that

remnuneration and those costs, charpes and expenses at the Tnferest Rate;

(it} in or towards pavment or discharge of the Secured Liabilities; and
{it) in payment of the surpius (i any ) to the Borrower or other person entitled fo i
{3 The Lender may apply sums recebved towards the payment or discharge of the Secured

Liabilities in reduction of any part of the Secured Liabilities in any order or manner as it thinks

fit. The Lender may override any appropriation made by the Borrower,
133  Suspense account

Any monies received by the Lender or any Recelver mav be placed in an interest bearing suspense or

seeurities reahised account and kept there for so long as the Lender considers prndent.
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14, SET-OFF

{a) The Lender may (but shall not be ebliged tv) set off any obligation which Is due and payable
by the Borrower and onpaid or anv contingent oblization from the Borrower agdinst any
obligation {whether or not metursd) owed by the Lender to the Boreower, regadless of the

place of payment, booking branch or currency of either obligation.

b} I either obligation i unliquidated or unascertained, the Lender may set off in an amount

pstimated by brin aoed faith 1o be the amount of that obligation.

CURRENCY CONVERRION

-
28

Al monles received or held by the Lender or any Recebver under this Deed niay be converted from thelr

existing cwrrency indo suck other currency as the Lender or e Reccliver considers pecessary or

desirable to cover the obligations and Habilitles comprised In the Secured Liabiliies in that other

currency al the Lender's spot rate of exchangs.
16 MNEW ACCOUNT

I the Lender receives or is desred to be affected by notice (whether actual or constructive} of any
subzequent Security Interest affecting some-or all of the Security Assers or their proceeds of sale, then
the Lender may open 8 new account for the Borrower, 1Tt does not do so, it shall nevertheless be
treated as iT it had done go at the time when i received, or was deemed fo have recetved, the notice, As
from that time, any payment made to the Lender for the Borrower's account shall be credited {or be
trested as having been credited) to the new account and zhall not operafe to reduce the amount for

which the Security applies,
17 DELEGATION AND APPOINTMENT OF ATTORNEYS
71 Detepation

A’ The Lender may delegate to any person or persons all or any of the powers, authorities and
3 g ¥ ¥ p 5 po

discretions which are exercisable under this Deed. A delegation may be made in any manner

(including by power of attorney) in and on any terms {ncluding power o sub-delegate) which

the Lender thinks fit,

{h} The Lemder shall oot be lable or responsible o the Borrower for any loss or damage arlsing
from any act, default, owission or misconduct on the part of any of its delegaies or sub-

delepates.

173 Attorpeys

{a} By way of security, the Borrower irrevocabily appoints the Lender, every Reveiver and every
delegate or sub-delegate appoinied under clause 17,7 {Delevation separately to be is ativrney

o its behalf, in its name:

) 15 execute and do any documents, acts and things which the Borrower is required to

execute and do onder this Deed or any other documen relating fo the Secured

Liabilities; and
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3.

11

182

i,

9.1

9.2

{h)

REDEMPTION OF PRIOR 5F

(i) to exseute and do any documents, acts and things which any atiorney may dewn
proper oF desirable in exercising any powers, authorities and discretivns conferred by
this Deed, any other document relating 1o the Secured Liabilities or by few oo the
Leender or any Becebver,

The Borrower ratifies and contivens anvthing which any of Bty attorneys does i the proper and

tawlul exercise or purported exorcise of all or any of the powers, suthoritics and discretions

referred 1o i this clavse 17.2 Ldforrevsh

RITY INTERESTS

Hedemption

The Lender toay at any Ume redeem, or procure the transfer to # of, any prior Security Interest over any

Security Assels af the Dorrower's cost,

Costs of redemption

All principal monies, inferest, costs, charges and expenzes nourred in and incidental o any redemption

or fronsfer under clause 18,1 {Redespiion) shall be padd by the Borrower on demand, in esch case

together with inferest caloulated in the manmer referred 1o in olause 22 (ndemmities).

RELEASES

Heleases conditional

{a}

{b}

Any relense, settlement, discharge, re-assignment or arrangement in respect of the Security {in
this clause 19 (Releaser), a relense) made by ths Lander on the faith of any assurance. seCurity
or pavment shall be condifional on that assurance, security of payment not being avoided,
reduced, clawed back or ordered fo be repaid under any law relating to liguidation, bankuupley

aF fnsoivenoy,

If any avoidance, reduction, or clawback ccewrs or any order is made as referred to in clause
19.14a), then the release shall have no effect and shadl not prejudice the Lender's right fo
enfowce the Security in respect of the Secured Lisbilities. As betwesn the Borrower and the
Lender, the Security shall {notwithstanding the release) be deemed 1o have remained at all

times in effect and held by the Lender as security for the Secured Liabilities.

Hetention

{a)

{b)

I and for so Jong as any asswrance, seowrity or payment as is mentioned in clase 181
(Releases conditionalt remains in the feasonable opinfon of the Lender susceptible of being
avoided, reduced, clawed back or ordered to be repaid under any law relating to liquidation,
bankruptey or Insolvency, the Lender may In its absulute discretion retain ol or part of the
Secwurity and other rights under this Deed as security for the Secured Liabilities aftor they have

been pald and discharged in full
If, at any time while all or part of the Lender's rights onder this Deed are so retained:

{1 an application is made 1 » competent court for 5 winding-up or bankruptey order o

be made in respeet of the Borrower;
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(i} steps are taken o wind the Bortower up or make the Borrower bankrapt;

(i} an application {5 made 1o a competent court for an administration order 1o be made in

respect of the Borrower;
fivi a notice of tntedition 1o sppoint an administrator W the Borrower s filed &t court; or

{vi the appolotment of an administralor 1o the Borrower takes effect,

then the Lender may confinue to retain all or part of it rights under this Deed for any further

perdod us the Lender may determine in its absolite discretion,

20. CONTIMNUING SECURITY

20.1 Continuing security
The Security 15 cominuing security and shall secure the ultimate balanee of the Secured Liabilties,
notwithstanding:
() intermediate paymert or discharge of the whole or part of the Secured Liabilites

{} the Borfowar's death, bankvupicy, liguidation or other meapacity or any change in ifs
constitulion, mme or sivle;

{o any change in the Lender's constitution. name or style, its absorption in or amalgemation with
any other person or the scquisition of all or part of its wndertaking by any other person; or

fdy any other event, matter or thing.

20 Additional to other rights

‘The Security is in additton to (and shall not merge with, otherwise prejudice or affect or be prajudiced

or affected by any other remedy, gwarantes, indemmity, Security Interest or ofher right which may be or

have been created (hy fhie Borrower or oflierwise) in Soeour of the Lender. Accordingly, the Borrower's

tiability wnder this Deed shall not be prefudiced or affected by, and this Deed may be enforced

notwithstanding:

) the exlstence or invalidity of all or any of those rights; or
{h} at gty time, the Lender exchanging, releasing, varying, shstaining from perfecting or enforcing

or otherwize dealing or omitting to deal with all or any of those rights.
21 THIRD PARTY PROTECTION
Wo purchaser, morigagee or other porson dealing with the Leader or g Receiver shall be concerned:

{a} 10 enquire whether any of the Secured Lisbilities have become due or pavable or remain

ufipaid or undischarged;

b} whether the powsr which the Lender or Receiver is purporting o exercise has bevome

excreisable; or

te) ro see o the application of any money paid o the Lender or to 8 Receiver.
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23,

24,

6.

IMDEMNITIES

The Borrower agrees to fully indemnidy the Lender and any Receiver (and in the case of legal costs and
expenses on a solicior and own client basis) on demand against all Habilities, losses, claims, actions,
damges, costs and expenses Incwred by, made or brought against the Lender or Receiver (or sy

manager or agent appointed by the Lender or Recelvery,

() as u result of the Borrower's fatlure to perform any of its obligations under this Deed;

(b ir the exercise (or purported exercise) of ooy of the powers or other rights conferred by this
[heed;

{c} i respect of any costs, churges or expenses ingwrred in connection with clause 15 (Currency

CORTVEFSION |

{d} ih respect of the redemption of any prior Security Tnterest over any Security Asset under clause

18 tRedempition of prior Securily nferesis)
ie} zs a resul of the Borrower's breach of any current or other obligation or nutter selating 1o the
Properly; or
{1} in respect of any other matter or thing done or smitted relating 1o the Secority Assets,
together in each case with intorest at the Tntorest Rate caloulated on a daily basis from the date it 5s
incurred or becomes payable to the Lender or the Receiver until the date of pavment, whether before or

after any judgment,
CALCULATIONS AND CERTIFICATES

Any certificate of or determdnstion by the Lender specifying the amount of $he Secured Liabilities is, in

the absence of manifest error, conclusive evidence against the Borrower of the matters to which it

PARTIAL PNVALIDITY

All the provisions of this Deed are severable and distinet from one another and if at any tirse any
provision s or becomes ilepal, fnvalid o unenforceable in any respect under any law of any
purisdiction, neither the legality, validity or enforceability of amy of the remaining provisions nor the
legality, validity or enforceability of such provision under the law of any other jurisdiction will in any

way be affected or impaired.
REMEIHES AND WAIVERS

Mo frilure o exercise nor sy delay in excercising any right or remedy under this Deed against the
Borrower shall operate as a waiver, nor shall any single or partial exercisz of apy right or remedy
grevent any further or other exercise, or the cxercise of any other vight ar remedy,  The rights and

remedies provided are cumulative and not exchisive of any rights or remedies provided by law.

ABMENDMENTS AND WAIVERS

v if the Bovrower and the Lender agree in writing and

Any provision of this Deed may be amended onl

R

any broach.of ihds Deed may be wabved before or after i ocours only ifthe Lender so agrees in writing,
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27,

7.1

272

Z8.

2%

ik

3.1

A walver given or consent granted by the Lender under this Deed will be effective only if given in

wiiting and then only in the instance amd for the purpose for which i 1 given.

TRANSFER AND CONFIDEN

Transler

(& The Lender mav assign andior transfer its rights and obligations under this Deed.

by The Borrower shall not assign any of Hs vights or transfer any of #y obligations under this
Do

Confidentiality

The Lender may discloss

{a} any ransferee of potential transferee;
{h) any assignee or potential assignes;
{c} any person with {or through) whom i enters fido {or may potentinlly enter into}, whether

dirzctly or indivectly, any sub-participation i relation w0 or including the Secured Linbilities;

1} Ay TALINES apency;
(e} any of the officers, directors, employees, professional advisers, auditors, partners and

representatives of the persons referred 1o in sub-clauses 27.2(r) 10 27.2{d},

{f any of its Affiliates and 1o any of ftv or thelr offfcers, directoss, onplovees, professional
advisers, auditors, pactners and representatives; and

(g} any person to whom information is required or requested 1o be disclosed by any governmental,
banking, taxation or other regulatory authority or simitar body, the rules of any relevant stock
exchange or pursuand to any applicable law orregulation,

such eoulidential information as the Lender shall consider appropiate if sny person o whom the

confidential information is to be given Iz informed In writing of its confidemtinl namure.

MANAGEMENT TIME

The Lender reserves the right to charge for its management time or other resources, which will be
cabculated on the basls of such reasonable dafly or hourly rates as the Lender may notify to the

Berrower from fhme {o time.,
COUNTERPARTS

This Deed may he executed in any qumber of counterparts, all of which, tmken wgether, shall constitule

one.and the same instrument ghd @y party may enter into this Deed by executing & counterpart,
NOTICES

Communications in writing

Any communication to be made under or in comection with this Deed shall be made in writing in the

English language and, wnless otherwise stated, must be made by letter.
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1.

2.

Addresses

The Lender may deliver any communication, docament or notice to the Borrower rebating 1o this Deed

o By registered office. to any address to which 2 notice under any facility relating to the Secured

Linbilities might be sent or any additional sddress the Borrower may notify fo the Lender by not less

than five business days’ notioe.

Drelivery

ia} Any communicstion or docoment made or deliverad by one person to another wnder or in
conpection with this Tised will only be effective when ¥ lias bean lefl af te relevant address or
five business days aftor heing deposited in the post, postage prepaid, in an envelope addressed

o it af that address,

th Any commenication or document to be made or delivered to the Lender will be eifective only
when actuaily recelved by the Lender and then only it is sxpressly marked for the attention
of the department or officer dentified with Lender’s sigoature below {or any substifute

departmenst or officer as the Lender shall speciy for this purpose),
GOVERNING LAV

This Deed and any non-comraciual obligations arising out of or in copnection with it are governed by

English law,
JURISIHOTION AND EMNFORCEMENT

{a} The courts of England have exclusive jurisdiction w0 settle any dispute arising out of or in
connection with thiz Desd (including disputes regardine the sxistence, validity or termination
of this Deed, the Security Tnteresis intended to be cremted by It or auy non-contyaetual

obligations arising out of or in commection with it) {3 Dispute).

by The Borpmwer agrees that the courts of England are the most appropiiate and convendent courts
tor settle Dizputes and accordingly it will not argue 1o the contrary.

fe} This clause 32 is for the benefit of the Lender only. The Lender may take proceedings relating
to a Dispute in anv other courts with jurisdiction. To the extent allowsd by faw, the Lender

iy fake copcurrent proceedings in any number of jurisdictions.

b witness whereof the Borrower has executed this Deed as a deed the year snd date appearing on the first page

of it

Legrll
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SCHEDULE
The Property

Hegistered land

Fhar 32 Harrow Lodge, 5t
Johne Wood Boad, London,
and garages storcroom LA
apd TE and car parking
spaces 4 and 5 NWE SHE

MGLBISER0

Lnregistered land
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EXECUTION PAGE

Executed a3 a deed by ABBEY ROAD ESTATES
LEMITED acting by a direcior in the

presense of & witness:

Tey thee presence off

Witness Signature:

Witness Wame (BLOCE CAPITALSY:
Witness Oconpation:

Witness Address:

THE LENDER

SHENED for and on behalf of

HERC BANK ple

Lagalae0as ign 1+ HRXER)

Director

Print Mame

nGR A WINTER GHEEN UL
.- %@ﬁ%ﬁ?dﬂ Hg;ﬁ@f ..... ot e o r e
o1a John Sreet

- epiedony WG m gﬁ? -
DX 1055 London/©




EXECUTION PAGE

Esecuted a8 a deed by ABBEY ROAD ESTATESR

LIMITED acting by a director in the et e e e s
presence of o withess: Dvector

R R R R T R L kA

Pripd Namw

i the presence of

Witness Signatuees L A e S st R A ke R s e
Wimess Name (BLOCK CAPITALSY

Witness Oecapation: e e A

Withess Address:

THE LENDER

SUGNED for and on behalf of 3
HSBEC BANK ple }
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